SERIAL 10156 IGA  OFFICE SUPPLIES, RELATED PRODUCTS & OFFICE SVS, TCPN #R5023

DATE OF LAST REVISION: December 21,2010 CONTRACT END DATE: June 30, 2011

CONTRACT PERIOD BEGINNING JANUARY 01, 2011
ENDING JUNE 30, 2011

TO: All Departments

FROM: Department of Materials Management

SUBJECT: Contract for OFFICE SUPPLIES, RELATED PRODUCTS & OFFICE SVS,
TCPN #R5023

Attached to this letter is a listing of vendors available to Maricopa County Agencies utilizing the Region 4
Education Service Center, State of Texas (C7311043300). The using agency and other interested parties may
access and electronic version of this contract from the Materials Management Web site at:
http://www.maricopa.gov/materials/Awarded_Contracts/search.asp.

Please note: Price Agreement Purchase Orders (PG documents) may be generated using the
information from this list. Use NIGP CODE 4250001, 6150002, SINM230, SLAW?348

All purchases of product(s) listed on the attached pages of this letter are to be obtained from the listed
contractor(s).
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VENDOR CONTRACT
Between OFFice DeEfOT T . and

THE COOPERATIVE PURCHASING NETWORK (TCPN)
Office Supplies, Related Products, and Office Services

The following pages will constitute the contract between the successful vendors(s) and
TCPN. Bidders shall state, in a separate writing, and include with their proposal
response, any required exceptions or deviations from these terms, conditions, and
specifications. If agreed to by TCPN, they will be incorporated into the final contract.

The Vendor Contract (“Contract’) made and entered into by and between The
Cooperative Purchasing Network, (hereinafter referred to as “TCPN”) a government
cooperative purchasing program sponsored by Region 4 Education Service Center,
having its principal place of business at 7145 West Tidwell, Houston, TX 77092-2096,

Please refer to Addendum to the Cooperative Purchasing Network Request for
Proposal attached by Office Depot, Inc,

This contract consists of the provisions set forth below, including provisions of all
attachments referenced herein. In the event of a conflict between the provisions set
forth below and those contained in any attachment, the provisions set forth shall control.

GENERAL TERMS AND CONDITIONS

Freight (if applicable)

All delivenes shall be freight prepaid, F.O.B. destination and shall be included in all
pricing offered unless otherwise clearly stated in writing.

Warranty conditions

All supplies, equipment and services shall include manufacturer's minimum
standard warranty and one (1) year parts and/or labor warranty, unless otherwise
agreed to in writing.

Customer support

The Vendor shall provide timely and accurate technical advice and sales support to
TCPN staff and TCPN participants. The Vendor shall respond to such requests
within one (1) working day after receipt of the request. The Vendor shall provide free
training to TCPN staff regarding products and services supplied by the Vendor if
required.

Contracts

All contracts and agreements between a Vendor and a TCPN participant shall
strictly adhere to the statutes that are set forth in the Uniform Commercial Code as
most recently revised and adopted by the state in which the transaction occurs.
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Contracts for purchase will normally be put into effect by means of a purchase
order(s) executed by authorized agents of the participating government agencies.

Tax exempt status

All Texas government agencies participating in TCPN are exempt from payment of
taxes under Chapter 20, Title 122A of the Revised Civil Statutes of Texas, for the
purchase of tangible personal property. Laws of other states shall apply within those
states.

Knowing the tax laws in other states is the responsibility of the vendor.

Assignments of contracts

No assignment of contract may be made without the prior written approval of TCPN.
Payment can only be made to the awarded Vendor unless approved by TCPN and
the participating entity making the payment.

Vendor is required to notify TCPN when any material change in operations that may
adversely affect TCPN’s members, whether perceived or actual, i.e. bankruptcy,
change of ownership, merger, etc. Vendor agrees to provide updated financial
records every year the contract is renewed. Vendor will provide this to TCPN within
30 days prior to contract renewal date. Vendor agrees to provide updated financial
information beyond the renewal of the contract upon written request by TCPN. This
will be provided within 30 days of the written request.

Disclosures

Vendor affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity,
special discount, trip, favor or service to a public servant in connection with this
contract.

Vendor shall attach, in writing, a complete description of any and all relationships
that might be considered a conflict of interest in doing business with participants in
TCPN.

The vendor affirms that, to the best of his/her knowledge, the offer has been arrived
at independently, and is submitted without collusion with anyone to obtain
information or gain any favoritism that would in any way limit competition or give an
unfair advantage over other vendors in the award of this contract.

Bidder must comply with the following conflict of interest procedures — local
government code Chapter 176 — Disclosure of certain relationships with local
government officers, providing public access to certain information.

Renewal of Contracts

Unless otherwise stated, all contracts are for a period of one (1) year with an option
to renew annually for an additional four (4) years if agreed to by TCPN and the
awarded Vendor. Vendors shall honor the administrative fee for a period of 30 days
on any sales made based on a TCPN contract whether the Vendor is awarded a




10.

1.

12.

13.

Office pEPOT

laking Care of Busirers

renewal or not. TCPN reserves the right to monitor the financial stability of any
awarded contract holders on an ongoing basis at any time. As part of the renewal
process TCPN will evaluate the most recent financial information to assist in the
determination of continuing to renew the contract for another 12 months.

Funding out clause.

Any/all contracts exceeding one (1) year shall include a standard “funding out”
clause. A contract for the acquisition, including lease, of real or personal property is
a commitment of the Entity’s current revenue only, provided the contract contains
either or both of the following provisions:

Retains to the Entity the continuing right to terminate the contract at the expiration of
each budget period during the term of the contract and is conditioned on a best
efforts attempt by the Entity to obtain appropriate funds for payment of the contract.

Ordering Procedures

Purchase orders are issued by participating agencies to the Vendor per TCPN
contract.  Participating agencies must send purchase orders to TCPN, unless
otherwise stipulated by TCPN. TCPN will review and forward orders to the Vendor
within one working day. Confirmation of receipt of order may be requested by
TCPN.

Shipments (if applicable)

The Vendor shall ship ordered products and services within two (2) to ten (10)
working days. If a product and/or service cannot be shipped within that time, the
Vendor shall notify TCPN as to why the product has not shipped and shall provide
an estimated shipping date, if applicable. The participant may cancel the order if
estimated shipping time is not acceptable.

Invoices

The Vendor shall submit invoices, in duplicate, to the TCPN participant. Each
invoice shall include the TCPN participant's purchase order number as well as the
TCPN Contract Number. The shipment tracking number or pertinent information for
verification of TCPN participant receipt shall be made available upon request. If
TCPN participant does not specify payment terms, the acceptable payment term for
participants for carpet product is to be invoiced at time of shipment and billing for
installation services is billed upon completion and accepted by TCPN participant.
Jobs exceeding sixty days, periodic partial labor invoices may be generated based
upon percent completion.

Reporting

The vendor shall electronically provide TCPN with a detailed Monthly report
showing the dollar volume of all sales under the Contract for the previous Month.
Reports shall be submitted to Lorraine Vuong at ivuong@tcpn.org. Reports are
due on the fifteenth (15") day after the close of the previous month. It is the
responsibility of the vendor to collect and compile all sales under the Contract from
participating members and submit one (1) quarterly report. The monthly report shall
include: purchase order number, member name, city/town, sales total and date. The
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monthly reporting requirement may be amended to allow for quarterly reporting
upon mutual agreement in writing amending this provision. A sample report is
included in this solicitation. Upon mutual agreement reports may be submitted
quarterly.

Payments

The TCPN participant will make payments directly to the Vendor.

Pricing

The Vendor agrees to promptly lower the cost of any product purchased through
TCPN following a reduction in the manufacturer or publisher's direct cost to the
Vendor. Price increases will be allowed upon proper justification. TCPN reserves
the right to evaluate such requests and may decline or reduce the price increase if it
deems appropriate. Or TCPN may adjust the price accordingly. However, the
Vendor shall honor previous prices for sixty (60) days after written notification to
TCPN of an increase.

All pricing submitted to TCPN shall include the two percent (2%) participation fee to
be remitted to TCPN by the Vendor. It is the vendor’s responsibility to keep all
pricing up to date and on file at TCPN. All price changes shall be presented to
TCPN using the same format as was accepted in the original proposal.

Administrative Fees

TC:~N will invoice the Vendor on a monthly basis for the administrative participation
fee. This may be amended to quarterly basis upon mutual consent. The invoice will
be based on total sales made through the TCPN Contract with the Vendor. The
Vendor shall remit payment to TCPN at net thirty (30) day terms.

Indemnity

The Vendor shall protect, indemnify, and hold harmless TCPN and its participants,
administrators, employees and agents against all claims, damages, losses and
expenses arising out of or resulting from the actions of the Vendor, Vendor
employees or Vendor subcontractors in the preparation of the RFP and the later
execution of the Contract.  Any litigation involving Region 4, TCPN, its
administrators and employees and agents will be in Harris County, Texas. Any
litigation involving TCPN’s participants shall be in the jurisdiction of the participating
agency.

Multiple Contract Awards (if applicable)

TCPN reserves the right to award multiple contracts for each commodity category.
Commodity categories are established at the discretion of TCPN.

State of Texas Franchise Tax and Other Taxes

By signature hereon, the prospective vendor hereby certifies that he/she is not
currently delinquent in the payment of any franchise taxes owed the State of Texas
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under Chapter 171, Tax Code or state taxes owed in states in which business will
be conducted under the terms of this contract.

New Products

New products that meet the Contract product specifications may be added to the
existing Contract. Pricing shall be equivalent to the percentage discount of other
products. Vendor may replace or add product lines to an existing Contract if the line
is replacing or supplementing products on Contract, is superior to the original
products offered, is discounted in a similar or to a greater degree and/or if the
products meet the requirements of the original solicitation. Vendor will submit
revised Catalogues annually and may submit updated catalogues earlier. In the
event a price increase occurs, the previous prices will remain in effect for 30 days
after acceptance of the higher prices. Additionally, revised catalogues will be
distributed to TCPN and its participating entities. No products may be added to
avoid competitive procurement procedures. TCPN may reject any additions, without
cause.

Promotion of Contract (Marketing Plan)

Vendor shall provide to TCPN a marketing plan for promoting the TCPN Contract.
This plan shall cover all areas and states applicable. Vendor shall demonstrate how
the TCPN Contract will be used as a primary contract offering to participating
agencies. Encouraging participating agencies to circumvent the Contract by
purchasing directly from Vendor will result in probation or termination of Contract.

Vendor must obtain prior approval from TCPN before utilizing promotional material
utilizing TCPN name or fogo. TCPN will not unduly withhold such approval.

Website Support

Vendor agrees to allow TCPN to publish their name and logo in our website.

Supplemental Agreements

The TCPN participant and Vendor may enter into a separate supplemental
agreement to further define the level of service requirements over and above the
minimum defined in this Agreement i.e. invoice requirements, ordering
requirements, on campus service, specialized delivery, etc. Any supplemental
agreement developed as a result of this RFP is exclusively between the TCPN
participant and Vendor. TCPN, its agents, members and employees shall not be
made party to any claim for breach of such agreement. Any supplemental
agreement between Vendor and the TCPN participant is exclusively between the
TCPN participant and the Vendor and will be subject to immediate cancellation by
the TCPN participant (without penalty to the TCPN participant) if, in the opinion of
the TCPN participant, the quality, service, and specification requirements, and/or
the terms and conditions are not maintained as stated in the supplemental
agreement.
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Miscellaneous

Either party may cancel this contract in whole or in part by providing written notice.
Upon cancellation, the contractor will provide assistance in moving TCPN members
using the program to other programs under the TCPN program or approved by
TCPN. The cancellation will take effect 30 calendar days after the other party
receives the notice of cancellation. The Vendor acknowledges and agrees that
continued participation in TCPN is subject to TCPN’s sole discretion, and that any
Vendor may be removed from the participation in the Program at any time with or
without cause and must be notified in writing. All work will cease after completion of
final accepted order.

Nothing in the Contract or in any other communication between TCPN and the
Vendor may be construed as a guarantee that TCPN participants will submit any
orders at any time. TCPN reserves the right to request additional proposals for items
already on Contract at any time.

Certificates of Insurance

Certificates of Insurance, name and address of Vendor, the limits of liability, the
effective dates of each policy and policy number shall be delivered to the TCPN
participant prior to commencement of work. The insurance company shall be
licensed in the State of, and shall be acceptable to, the TCPN participant. The
Vendor shall give the TCPN participant a minimum of ten (10) days notice prior to
any modifications or cancellation of policies. The Vendor shall require all
subcontractors performing any work to maintain coverage as specified by the State
in which the work is being performed.

Contractor's Liability Insurance Minimum
Coverage
Employer's insurance:

Worker's Compensation Statutory

Employer's liability:
Bodily injury by accident

Each Occurrence $100,000.00
Bodily injury by disease

Each Employee $100,000.00

Policy Limit $1,000,000.00

Commercial General Liability

Includes Independent Contractor's Liability; Contingent Liability; Contractual Liability;
Completed Operations and Products Liability, all on the occurrence basis, with
Personal Injury Coverage, Owner's Indemnity, and broad form Property Damage
without the XCU exclusions. Maintain Completed Operation Liability for at least two
years after the date of final completion.

Combined limits of bodily and personal injury and property damage:
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Single limit $500,000.00
Unimpaired aggregate $500,000.00

Comprehensive automobile liability:
Include non-ownership and hired car coverage as well as owned vehicles.
Bodily damage

Each Person $250,000.00
Each Occurrence $500,000.00
Property damage

Each Occurrence $250,000.00.
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SIGNATURE FORM

The undersigrned hereby proposes and agrees to furnish goods andfor services in strict
compliance with the terms, specifications and conditions at the prices guoted unless noted in
writing. The urdersigned further certifies that he or she is an officer of the company and has

autharity to negotiate and contract for the company named below, If addenda to this RFP are
released, indicate the receipt of addenda by entering the number of addenda here: Orie

Prces are guaranteed for {minlmum of 180 days): [iscounts Quoted are guatanteed for 180
gays, Core ltems offered are based upon a giscourt off kst at the time of the RFP tesponse,
Company name; Cffice Qepot, Inc,

Addeess: 14800 Trinity Boulevard, Suste 300

City/State/Zip: Fort Worlh, TX 76155

Telephone No.: BER-438 8995

Fax No.: 88 438 89%)

E-mail addras.a i

Pmntedname Jg;phn }’ i@nau '
Pasibian with company: Yice President
Sales representative’s name: Michael MeDonnell, Regional Sales Directos

web site URL: htip:ted officedepot.oom f j s oa "‘fl*’k“'
3 S :% '
Acoepted by The Cooperative Purchasing Netwodc g / giwf.!.z;f &

Term of contract 20 st TK

Unless atherwise stated, all contracts are far a pericd of one (1) year with an aption to renew
arnually for an additicnal four (4) years If agreed to by TCPN and the awarded vendor.
Vendors shgll honor tall participation fees for any sales made based on a TCPN Contract
wbethef‘fhé Vendor is awqmg a renewal o not,

,/ b7
«W fg}f‘ gy
TCPﬂ Authorized ‘Sngnature Date ©
duﬁﬁ‘f;& 4-7:!’{«" ‘w""iféw e
Print Namwe P j
! / { /
/
Approved by Region 4 ESC by /2& ,4«' /C 7, i&fa
Date

Approved by Mary C. Obrien
Aocoenmodation School District by

TCPN Contract No. 30023
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ADDENDUM TO
THE COOPERATIVE PURCHASING NETWORK
REQUEST FOR PROPOSAL
#09-09
OFFICE SUPPLIES, RELATED PRODUCTS, AND OFFICE SERVICES

This Addendum to the Request for Proposal #09-09 for office supplies, related products, and
office services ("Bid") is entered into by and between Office Depot, Inc. (“Vendor” or “Office
Depot”) and The Cooperative Purchasing Network (“TCPN"). The parties hereby further agree
as follows:

As to Instructions to Bidders

1.

3.

Page 3 of 53, Section Purchasing Procedures Add the following as a final bullet:

It is the responsibility of the TCPN member (Participating Agencies) to reference the
TCPN contract number on such orders. Vendor will not be liable or responsible for
mandating member business practices.

Page 9 of 53, Section I. Debarment and/or Suspension Add the following to the
section:

During 2008, Office Depot was the subject of suspension and debarment actions by the
State of Georgia, but the State rescinded those actions after Office Depot showed them
to be unwarranted. Specifically, in February 2008, the State of Georgia suspended Office
Depot pending a debarment determination and in June 2008, the State issued its
debarment determination. The State rationalized its decision primarily on its belief that a
total of ten items, which it selected for testing, were priced incorrectly or were
discontinued and were not identified with proper substitutes. Office Depot thoroughly
researched those items and conclusively showed the State that the items were correctly
priced. Office Depot also offered a solution to ensure users could more easily identify
substituted products in accordance with the contract. Thereafter, following extended
discussions with the State in July 2008, the State of Georgia rescinded its suspension
and debarment determinations. Today, Office Depot continues to offer superior products
and services to government agencies in the State of Georgia through stand-alone
agreements or through our program with U.S. Communities, which we believe evidences
the satisfaction of our sales and services by Georgia customers.

Page 10 of 53, Section J. Signed Vendor Contract Delete the section in its entirety.

As to Vendor Contract General Terms and Conditions:

Section 1 Freight (if applicable) Delete the section in its entirety and replace with the
following:

MINIMUM ORDER VALUE. Pricing for products set forth in this Agreement is based on
an instituted minimum order value of $50.00 per order. Orders that are processed as an
exception will be processed subject to a $9.95 special handling fee.
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Office Depot stocked merchandise shall be delivered F.O.B. Destination unless the
product exceeds 70 Ibs. and/or 110" in length/width. In such case there will be an
additional special handling charge that is communicated to the customer.

Section 2 Warranty conditions Delete the section in its entirety and replace with the
following:

To the extent TCPN requires Vendor to provide warranties on products sold to TCPN,
Vendor's warranties shall be limited to Vendor-branded products. For all other products,
Vendor will pass through to TCPN, to the extent permissible under applicable law, all
manufacturer-supplied end-user warranties.

Section 6 Assignments of contracts In the first paragraph, first sentence, delete
“TCPN" and replace with the following: either party. Delete the second sentence in its
entirety.

Section 8 Renewal of Contracts Insert:
Each contract renewal shall be mutually agreed upon in writing by both parties.
Section 9 Funding out clause Add the following to the section:

In the event that the resulting contract is terminated by reason of non-appropriation of
funds as contemplated in this section, TCPN shall pay for all materials received and
services rendered through the effective date of termination.

Section 14 Payments Add the following new paragraph:

Payment terms shall be net thirty (30) days from the date of invoice. TCPN Participating
Agencies’ credit limit shall be established by Vendor's Credit Department. Vendor
reserves the right to lower TCPN individual Participating Agencies’ credit limit or refuse to
ship any orders if at any time: (1) TCPN Participating Agency account is materially past
due and TCPN Participating Agency has not responded with a reasonable response
within three (3) business days of written notice of said delinquency to work with Vendor to
resolve the issues; (2) in Vendor's commercially reasonable opinion, TCPN Participating
Agency credit standing becomes impaired as a result of TCPN Participating Agency
payment habits having slowed down to an unsatisfactory level with all non-critical
suppliers including Vendor; (3) TCPN Participating Agency financial condition becomes
unstable based on TCPN Participating Agency financial reports or reputable third party
ratings, or (4) if there are severe risk alerts from reputable third party credit bureaus.

Section 15 Pricing Delete in its entirety and replace with the following:

The Vendor agrees to provide list price increases and decreases at each six (6) month
update of the pricing per Tab 9, Paper and Electronic Price Lists of any product
purchased through TCPN. Price increases or decreases will be allowed upon 30 day
written notice of Vendor System List price change. TCPN reserves the right to evaluate
such requests and may decline or reduce the price increase if it deems appropriate. Or
TCPN may adjust the price accordingly. However, the Vendor shall honor previous
prices for thirty (30) days after written notification to TCPN of an increase or decrease.

Notwithstanding any other provision of this Agreement, if during the Initial Term or any
Renewal Term of this Agreement any product category (including without limitation paper,
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toner, furniture, technology and general office supplies) is bid out or removed from
Vendor's product mix, Vendor may modify pricing for the remaining categories.

Should changes in Customer’s account(s) profitability occur due to factors such as (but
not limited to) decrease in revenue, increased cost to service TCPN Participating Agency
account(s), and unforeseen changes in market conditions, Vendor may adjust the pricing
and program offered hereunder in order to attain profitability anticipated based on
information TCPN provided to Vendor during the request for proposal process.

Vendor may re-evaluate program pricing and adjust pricing accordingly, or terminate this
Agreement, if TCPN Participating Agencies do not meet the Minimum Annual Spend
requirements described herein anytime during the Initial Term and/or any Renewal Term
of this Agreement.

All pricing submitted to TCPN shall include the two percent (2%) participation fee to be
remitted to TCPN by the Vendor. It is the vendor's responsibility to keep all pricing up to
date and on file at TCPN. All price changes shall be presented to TCPN using the same
format as was accepted in the original proposal.

Section 16 Administrative Fees Delete in its entirety and Insert the following:

Quarterly Administrative Fees. Office Depot will pay Customer a quarterly administrative
fee based on Customer's paid-for purchases, net of returns, discounts and credits
("Spend”), provided that Customer is not materially delinquent in paying undisputed
invoices as required under the Agreement. The Quarterly Administrative Fees shall be
disbursed within sixty (60) days of each calendar quarter of the Effective Date.

Section 17 Indemnity Delete the section in its entirety and replace with the following:

Each party (the “Indemnifying Party”) will defend, indemnify and hold harmless the other
party and all of its officers, directors, employees, agents, successors and assigns (the
“Indemnified Party”) from and against any and all third-party claims, demands, actions,
suits, losses, liabilities, damages (including taxes), and all related costs and expenses,
including without limitation reasonable attorneys’ fees (collectively “Losses”) due to,
arising from or relating to (a) the Indemnifying Party’'s breach of one of its
representations, obligations, warranties or covenants set forth in this Agreement; (b) any
actual or alleged infringement, violation or misappropriation of the intellectual property
rights of any third party; (c) the negligent, willful or reckless act or omission of the
Indemnifying Party; or (d) death, personal injury, bodily injury or property damage caused
by the Indemnifying Party. The Indemnifying Party’s obligation to indemnify hereunder is
predicated upon the Indemnified Party (i) giving prompt written notice of any Loss, {ii)
giving the Indemnifying Party the opportunity to assume sole control over the defense
and settlement, if applicable, of the Loss, and (iii) providing, at the Indemnifying Party’s
sole expense, all reasonably requested and relevant information, assistance and
authority to enable the Indemnifying Party to perform its obligations hereunder. The
Indemnifying Party agrees not to settle any Loss without the Indemnified Party’s written
consent, which shall not be unreasonably withheld.

LIMITATION OF LIABILITY. EXCEPT FOR ANY CLAIM FOR INDEMNIFICATION, IN
NO EVENT SHALL EITHER PARTY BE LIABLE FOR CONSEQUENTIAL, SPECIAL,
INDIRECT OR INCIDENTAL DAMAGES, INCLUDING BUT NOT LIMITED TO ANY
DAMAGES RESULTING FROM LOSS OF USE OR PROFITS ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER IN AN ACTION BASED ON
CONTRACT, TORT (INCLUDING NEGLIGENCE) OR ANY OTHER LEGAL THEORY,
EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.




10.

11.

12.

13.

14.

15.

Office DEPOT

laking Care of Busirress

Section 20 New Products Insert the following:

Office Depot agrees to provide updated printed BSD catalogs at a minimum of two (2)
times per year. Office Depot will provide 30 days advance notice of the intent to update
pricing. Non-core pricing shall be updated per each pricing Option outlined in Tab 9,
Paper and Electronic Price Lists.

Section 21 Promotion of Contract Delete the following:

Vendor shall demonstrate how the TCPN Contract will be used as a primary contract
offering to participating agencies. Encouraging participating agencies to circumvent the
Contract by purchasing directly from Vendor will result in probation or termination of
Contract.

Insert the following:

Vendor will include a Marketing Plan outlined in Tab 6, Marketing Plan. Vendor shall
demonstrate how the TCPN Contract will be used as an OPTION for possible
participating agencies. Due to public laws, participating agencies have the right to
choose from all contracts available on the open market and/or to choose to bid
independently on their own behalf. The TCPN agreement will be offered to all
participating agencies who request a review of all available contracts open to their
possible use. In the event a TCPN participating agency specifically requests a
presentation of the TCPN program only, the TCPN program will be the only program
presented.

Section 22 Website Support After “website” add the following: in accordance with
Vendor's trademark usage policy as attached herein as Exhibit A.

Section 24 Miscellaneous In the second sentence, before “assistance” insert the
following: reasonable. In the fourth sentence, delete “or without cause”.

Section 25 Certificates of Insurance In the first paragraph, third sentence, fourth line
before “give” insert the following: endeavor to.

Add a new section as follows:

Vendor's RFP Terms and Conditions as attached herein are made a part of and
included in the terms and conditions of the Bid.
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Conflict: In the event of a conflict between the terms and conditions of this Addendum and the
terms and conditions of the Bid, the terms and conditions of this Addendum shall control.

OFFICE DEPOT, INC. THE COOPERATIVE PURCHASING NETWORK
By: By:
Name: John T. Lander Name:

Title: Regional Vice President
Date: Title:

Date:

EXHIBIT A

Office Depot® Trademark Usage Policy

As used herein, the term “Office Depot Trademarks” shall mean all domain names,
trademarks, logos and other branding elements proprietary to Office Depot.

The Office Depot Trademarks may not be used in any manner that expresses or might imply
Office Depot's affiliation, sponsorship, endorsement, certification, or approval, of any third-
party product or service.

The Office Depot Trademarks may not be used in association with or combined with any
third-party trademark in a manner that might suggest co-branding or otherwise create
potential confusion as to source or ownership of the Office Depot Trademarks.

The Office Depot Trademarks may not be included in any non-Office Depot trade name,
business name, domain name, product or service name, logo, trade dress, design, slogan, or
other trademark.

When using the Office Depot Trademarks, never vary the spelling, add or delete hyphens,
make one word two, or use the trademarks in a possessive or plural form.

The Office Depot logo may only be used as provided by Office Depot electronically or in hard
copy form. When using an Office Depot logo, never modify the design, add or delete any
elements or words, change any colors or proportions. The logo may not be animated,
morphed, or otherwise distorted in perspective or dimensional appearance.

The Office Depot Trademarks may not be combined with any other symbols, including words,
logos, icons, graphics, photos, slogans, numbers, or other design elements.

The Office Depot Trademarks may not be imitated or used as design features in any
materials.
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The Office Depot Trademarks must include the appropriate ® or TM symbol at least at the
first and most prominent mention on each visually distinguishable page of material. The ®
should be used in connection with all registered trademarks and the TM should be used in
connection with all non-registered trademarks.

Each name, term or mark that is a trademark of Office Depot, or one of its subsidiaries or
affiliates, must include the applicable mark and trademark statement when it is used.
Example: " is a [trademark or registered trademark] of The Office Club, Inc."

The Office Depot Trademarks may not be used in any a false, misleading, derogatory, or
otherwise defamatory manner.
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MOW, THEREFOEE, the pariies agres o amend the Coniract s fallows

mendment #1 enfiled “Code:

Frricingl” s detelad in Tis anlirety and reptihod with

& Fixed Pricing For BSD Big Book, SBubject to the remaining provisions of this
Section 1, Uftice Dopot will gffer-figed wricing for s Hems listed I the current
Office Depst prmted Busisness Soluions E}Wé&;am Big Book Catalog [YBRD Big

T ﬁiw&ﬁ;f&n wraisife oonted at
FESD Website™l.  Core Hsf HemE wifl be
st Value™ icon on the BED Website, 4 Homg in the BED
8&@ amm g"ﬁ%’zm thar tems on the Core st shall be desighsted with the
“Praferred” icon on the BSD Websits,”

Uopats Business

4
e

E Hection Horof Avendman! ¥ enfillad *Custom Core Lisle™ i3 delelen n Bs entiraly.
e ¥

3 Segtion Heh of Armendmant 27 enliies “BSD Catsdoy Mrickhy” s delsied in iy entively aeed repiaosd
witlh the folitw

@, Priging Hodstes, Pridiog for produstslisted i the BBD Bl Book may by adjusted
s foliows:

i Papar pricing will be updated based on moarket conditions. Offige Depot
shatl give TOPN fhirly {30 days wilten notice before any paper price
Iorease tikes effect. Upon vequest, Office Depot shall provide TOBEN with
rranufsetursy documentalion nsubhsianiiste any paper prics Ingressse.

il bk el oy pelcing will be vpsiated on a guarierly basis oo January 1,
Aprl 1, July 1 and Gotoberd of sach year during the term of the Contesct,
Office Depot shall give TOPR 2t least thifty (30) davs writher aotice before
any ink or toner pricy incresse teles effest Upon reguesty; Office Depot



e

Exacubion Copy

shatl provide TOPN with manufacturer documentation to verlfy any ink or
sonet price incioase,

iH. Core Hst items will be vpdated on an sevual Bogis on AprE 1, oxcapt for
paper ore Hems and ink and toner core Bams, Which will be updated as sot
forth In subsections 8} and (i} sbeve reapectively. OWlce Depat shall give
TRPR Al least thirty (303 devs wittien notice of such price fnoreases before
gny price noreases teke effoct. Upon reguest, Ofice Debot shell provide
TOPN with sanufacturer donumenistion to verlfy any price Increases for
guch prodects. Notwithstanding any other provision herein, TOPH and
Offlce Bepdi may add or remove corg list Tems o time to tims by mutesl
werrtten agresment ol the parties lincluding e-mail.

By, Forall other prodicty aot sddressed In subsdactons §), (#) and {1 above,
bt tisted v the BED Big Book, priees will be wodated on a semi-annual
basis on Apcdl 3 apd Ostober 1 of sach year during the tarm of the Contragt,
Sffice Depot shall give TOPN at feast thirly (30} deys weittery notice of such
price increases before any price Incrbases take effecl.  Upon regushi,
Office: Depot shall provide TOPH with manstacturer documeniadion o woerdfy
gy price noreases for such plodiets,

Section Hd of Amendment 1 enllied “opy & PrindBepot Pigng” s deletpd n s entirsty. and

repigtnd with the Tollowing:

. Friciney for Custors Prnting Services. Custom printing serdices, ncluding custon
imprinling services and large format prints, will be prized at a minbnum discount
of Hftesn seroent (15%) off of the locst relsl price.

Section 18 of Amendmert ¥ emiied "Al Ciher NoneCore lems” s del
replaced with tha Sllowing:

i B eniimdy ang

@, Priging For Hems Not i The BSD Big Book. Uems not contalned in the BSD Big
Book, but set forth on the BSD Website, will be priced at & market competitive
price stibe tme of purchase,

For Pardicipgting Agernoes purchasing under he Uontfagt prinr 10 the Amen it #2 Efecties
g, C‘“i:ma Uippnt sh@l provice ove r;“é prne wrotectnn for purchdses made belween Janusny 1,

2094 and Janusry 31, 2001 riteintion Peried”), sich that Office Degetwill provide said

Farticipating ?&z;@r‘zesm R » equal o the difte r@ﬂw Tmatween thelr "gﬁm Spand during
*Em E?m@ ?rmsw*sm E—’P; (xs ;'m 'ri@()( agate spend werg Armendment Znotin effad] duting the
minh spend-is higher i3 the agorepsis.

"'v‘

Sechor Hal of Amendmient #1 edfitied "Deliveny” ¢ dalsted in i onditaly and replaced with e
£ . .
fofrsming

ES The pricing et forth I this Cowndrast Intludes dock andior mailroom c!eﬁvery
Furniture delivery sarvice is available on s selest group of Hems.  The fes for
farnifure delivery senics is 584,89 par order in Dedicated Markets angd $39.95 i Nor-
Uadicuted Markets. “Dedicetod Market” is defined as o market within 88y {50} miles
of ar Office Depot distribufion center or retal store. A& "Nen-Dedicated Blarket” is
defined a8 o markst that 5 beyond {8y (507 miles of an Oifice Depot distribution
canter orratall store. A lsling of seloot lurnitire Bems s avallable from Dffice Deoot
upoh reguest.  Addiffonal freipht charges may apply for Havesll, Aaska and Puasrte
Rioo orders.
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Ciffies Depot will pay Participating Agencies the following volume

rebaley
i Gouble Rebate. A an additions] Incentive to Py

mating Ag}r*’gmm te:}
Begin' purchesig  under the TOPN program, Ofhie
Parlicipating Agencies & doubls sebate ("Double Rebats™) based on 5
Farticipating Agorny's Sgend from Jenuary 1, 2017 through Juse 30,
provided thel the Padivipsting Agenoy is nt, e ariaiiy ge#anuwzt i
paying wlisputed Invoices as s & under the Tontract. The doubls
rebyate Shall he dishursed within finety (901 dave of the first ganiversary of
the Parlicipating Sgency's date o‘?"‘mi%éai purchase poder e Tonfract and
shall be calmilated as foilows:

TSpand from January 1, 2011 throwgh June 80, 2011 Dalble Habate Paraente

E250.000 - BE00.000

5% of Spend

500,067 - 1,750,500 T8 of Spend

TR TR0 ) OB 0% ol &g&encﬁ

i, Agormy Annual Molome Hebate,  Office Depol wllf psy Farticipating
Agenmes sn sl volime rebale Phgency Sl Volutme Rebaie™)
pased  on such Portichpetang  Sgenoy's  Spent, provided  thet dhie
Participating :%gémy i ol meterinily delipguent Iy paying dndisputed
Wryoices aRoreguirsd under dthe Gontrant. Sosncy Annael Yolume Hebdtes
shall be calcpiated back W dollar ove, The Agonoy Annoal Vohsme Behale
ghatt be disbarsed within ninety (58 days of each anniversary of the
Farticipaling Adenoy’s date of nitial purchase pnder the Coblrast and shall
te-catoulated as follows:

Al Spend finmual Yolume Rebate Perceiliage

Ston.000 -$1.000.000 T0% of Annual Bpend

£1,000,007 - 53,500,000 | 2.0% of Annuai Spene

$5,500001 ¢« 54, of Aol Spend

EGoyrunaros Rehate. 15 ooddily

tw Particne Spening an annus! {“szm’w f!’fﬁ”‘iﬁlt? ?'“E»w:}ﬂ’mm ;
DEROENHGE O o comcucded vie B-Gommerce, provided i ezi':;rag -Ag:@m:g
i :‘:uem;: iy paying uadisputed nvolnes ag reguired undes the Contrach. § aanis £
hates sarned s less than SOD00, no rebale oheck will be issued, The B
ve Rebaw shsd be disbursed within ninety (80) days of g: annbvargary of the
ling Agenoy's dste of inftet purchase under Be Conteol and shall be cafoulated as

Sivs
i

Sopilorees:
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" Perceniage of Anmasl E-Cotmmerce Spend © Robate Perceniage
&, « 78, 8.5% of Am‘uaz Sprefgd
BO% - HIO% ) C 9% of Annuad Spend

&

Ryterzéa’:we i) Rem’ze& Motwithsianding he foreaoitg, 8t the Padicipating Acency ipvel, T8 f%c
§ i a0 otter Kwear prices i low of aoticipeted rebate dollars @ those Partisipati

{ Spund exceeds BEOLDON. To implement, Office Deopnl witl arder m‘m
m&(ﬁm@s‘ai& winieh will alse peovide Tor an annual reconciliafion. o ensure Hhat the
“dofiars covglais o the addiiors! discounds snd adpdiments sre made as

,f.

i

istrative Foos. The parlies agres that wilh respech 1 sales v sfter the Amentimern!
e guarterly administraties fees pavable v TOPH sfm b celoggated s

Anaual Spend ; Administeative Fee
G -%30,000,000 24,
550.000.507 - 5100,000.000 % 1759,
wifﬁjg}{; £06,001 - §155.000,600 é C1.5%
150,000 001 - $200.000, : 1,259,
'5 296006 ,001 i

TR

2 7 et A 3 " wr st i ;
3 and A guarters, adiiiistrative Ton-paymoen

ot st am{*mmz:ﬂ i fees su." 2
pravipusquarters will be deducied

s paid for

Examnple:

I Bperel in O aousls $85.000,000, the O sdmivigirelee Tee o calogiaded as Toliows:

SEBNUGOO0 x 2% = 5,000,000
§5,000.000 % 1.75% = $67,500

L3t Agmimsiralive Foe «

G000, the OF adminisirative foe is ool

1 Soend 002 aauals $77 s folows:

01 Spend+ 32 Soend = FEE0,006,000 Bpend Yeario-Bate
S50:000,000 % »-«’% =
BR0;B0G,O00 $175% =
S30:000,0080 » =
Totat =

Line Deduption of Prioe ¥

e Agministrative Fee = 1,237 800
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Exhibit A enitled “Master Core List Pricing™is hereby delsied in s anlivaly.
Sxhiblt O entitiet "Copy & Prist Depol Pricing” is heeeby deleted in ils antiely.

Baction 2o of Amendment# iz deleled in s entirsly,

Paragraph 5.of Addender fo-the Cooperative Purthasing Nebeork Renuest & Proposs! #0850
Cffice suppbes, Mabled Produgts, snd Offiee Seovives is deleted in s entirely and replased with
the followieg

In-the-svent thal the resuliing condract is terminated by reason of nonappropdiation
of the funds as cotiterapizted In this section, each Participating Ageney shall pay for
all mmieclals received and services rendered theough ihe effeniive dule of
tormination.

Gifier: Depot makes no represeatations, warmanlies or covenamis o provide TOPN or Participating
Agenuies with more avorable gricny e compared o any other Office Depat customsr or group
purchabing orgasizations,

iwisg defined In this Amendent will have the sams meanng a5 set
7 iarrns and comdiiions of the Conlract ars hereby melified, dnd shall
Shordld any confiict, whsther direst or Indirscl, priss belvesn. this
this Amendment shall coml ol respects and the conflicting
considered of no effect.  Additionslly, e terms and condificons of
the Contract, as amended, shall supersede any gonflicting terms and conditions betwaen Ofloe
Dpot and & Parficipating Agency, unlessexphcilly provided owrwise,

fortiy iy the (ol
ez in F
Arpandrment sng the Dong

¥

B WTNERS WHEREDE, the parfies hersilo have sxeowled s Amenginent as of the Amendmst

#2 DHeclive Dale.

OFFICE DEPOT, e, © THE COOHERATIVE PURCHASIHG METWORK
A S . = A P s

E%c‘fl \"”MJ{": L ‘”‘“W/ \\%q e 8‘%.': E »3 f’ji o

Mame: John 7. Léndm Kame’ Fobert A, Pechaosk

THle:  Wice Prasiient Titte: Chisf Financial Cicer

Dt N et b e
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‘The Cooperative Purchasing Network -~

September 24, 2009
Request for Proposal {RFP) for Office Supplies Related Products and Office Services # 09-09

TCPN has determined that the use of a Request for Proposal {RFP} for Office Supplies Related Products
and Office Services is more beneficial and advantageous to our members than the use of a Request for
Bid.

TCPN contracts are used by public and private schools, colleges and universities, cities, counties, non-
profits, and all governmental entities throughout the country. The use of an RFP will allow vendors to
decrease submitted pricing if needed based on quantity and size of projects, as well as the ability to
negotiate supplemental agreements. Each purchase made through this contract will be customized to
the needs of the purchasing agency. in addition, competitive sealed bidding does not allow the ability to
compare offers and determine the best value for our wide range of members.

Therefore, it is our opinion that a Request for Proposal, rather than a Request for Bid, is more
advantageous to our members.

Matthew Mackel
National Contract Manager, TCPN



Z TCPN

he Gooperatsve Purchasing Network

To:  Jason Wicke!

From: Phillip Vasquez
Frank Norwood
Stuart Verdon
Matithew Mackel

Date: July 12, 2010
Re: Contract Award of Office Supplies, Related Products and Office Services RFP # 09-09
We have reviewed the responses and recommend that the following companies be awarded:

Gonzalez Office Products Office Depot
Halimark Office Products Quill Corporation
OfficeMax Incorporated

The recommended vendors submitted offers that were determined to be most advantageous
to The Cooperative Purchasing Network (TCPN) members, based upon the bidder tabulation.
All the recommended respondents were determined to be competitively priced and strong for
the specified products and services.

We believe all recommended vendors demonstrate the ability to provide and perform the
services requested in the proposal. We will monitor their performance and determine at the
end of each year if they are eligible for renewal with each new term.

. This multiple award is recommended as most advantageous to TCPN’s members. in order to
serve the entire nation, a multiple award is recommended to provide any governmental
agency with complete coverage of commeodities, services and any other offering within the
scope of proposal.

Please let us know if you have any questions.

Phillip Vasquez
Contract Specialist

7145 Wast Tidwell Road ¢ Houston, TX 770922096 QUALITY MANAGEMENT SYSTEM
{713} Fd4-6356 + Toll Free-(8585) 8B4-7695 CERTIFIED BY DY
FAX (7131 7440648 » wiww.lepnorg e IS0 GO0HE000 =
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EXECUTION COPY

AMENDMENT #1
o
TCPHN Contract No, R5023
for Office Supplies, Related Products and Office Services

This Amendment #1 {"Amendment”) is entered inio by and between The Cooperative Purchasing
Network ("TCPN™ and Office Depct Ing: ("Office Depol”) and hereby amends and supplements TCPN
Contract No. RE(23 for Office Supplies, Related Products and Office Sarvices effective July 12, 2010 (the
“Contract™. This Amendment shall be deemed effective September 1, 2010 {"Amendment Effeclive
Date”).

WHEREAS, TCPH issusd Reguest for Proposal #08-08 ("RFP" on September 24, 2008,

WHEREAS, Office Depot submitted a response 1o such RFP ("Response™);

WHEREAS, TCPN awarded Office Depot the Contract effective July 12, 2010

WHEREAS, the Contract includes the RFP and the Rasponse,

WHEREAS . the. parties wish {0 amend cartain terms and conditions of the Contract as set forth in
this - Amendment; and

WHEREAS, this Amendment, upon mutual execylion of the parties, shall be incorporated injp the
Contract:

NOW, THEREFORE, the parfies agree to amerd the Condract as Tollows.

e

PRICING. Within its Response {o the RFP, Office Depot presented TCPN with three (3} pricing

options (see Tab 8 of the Fesponsd). Office Depol and TUPN have jointly reviewsd the options.

The parties have agresd that the pricing ferms and condifions set forth below shall be
- incorporated inte the Contract as of the Amendment Effective Date.

a. Core List Pricing. Office Depot agrees to supply 1o agencies puréhasing under the
Contract “Participating Agencies”) those office products and services as set forth
in Exhibit A attached hereto {the “Master Core List”) at the prices set forth therein.
With the exception of paper and toner/ink iterns, Master Core List pricing wili be
updated in February and August of each vear during the term of the Contract.
Fricing for paper and tonerfink iterns on the Master Core List will fluctuate with
markel conditions, provided Office Depot gives TOPN af least thirly (30) days
written notice before any paper or fonedink price increase takes effect. Upon
raguest, Office Depot shall provide TCPH with manufacturer documentation o
subsiantiate any paper and fonerfink price adjustments. In the event items
identifisd on the Master Core List are discontinusd by Office Depot's supplier,
Office Depot agrees to make all reasongble sfforts to identify and replace any
discontinued item with a product of egual or belter value that Is available within
Office Depot's stocked invenfory. HNotwithstanding any other provision herein,
TCPN and Office Depot may update the Master Core List from time to time by
mutual written agreement {including e-mail},

k. Custom Core Lists. in addition, any Participating Agency with annua! Spend’ of at
imast $100,000 will have the option of creafing a unigue custom core list with a
maximum of 200 additional core items {each a “Custom Core List"). For pumposes

1A Participating Agency's annual Spend will e caiculated beginning on the dateof inltial purchase under the Contract and anding
teelve (12} months thereatter.
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of this Amendment, “Spend” shall mean a Participating Agency’s paid-for
purchases, net of returns, discounts and credils. A Participating Agency eligible
to create a Custony Core List may choose from the ftems set forth on Exhibit 8.
Pricing for Custom Core List items is set forth in Exhibit B attached hersto, With
the exception of paper and tonerink items, Custom Core List pricing will be
updated in February and August of each year during the term of the Confract
Fricing for Custom Core List paper and toner/ink items witl fluctuate wifh market
conditions, provided Office Depot gives TCPR at ieast thirty (30) days written
notice before any paper or tonerfink price increase takes effect. Upon reguest,
Office Depot shall provide TCPN with manufacturer documentation to substantiate
any paper and tonet/ink price adiustments. in the event any Custom Corg List
items are discontinued by Office Depol’s supplier, Office Depot agrees to make all
reasonable efforts to identify and replace any discontinued em with a product of
equal or better value, Notwithstanding any other provision herein, a Participating
Agancy and Office Depot may update & Custom Core List from time to time by
mutual written agreement {including e-mail), Qffice Depot shall provide TCPN with
the custom core information on an account-by-account basis upon written request
of TCPN,

BSD Catalog Pricing: items not on the Core List (*Non-Core items”) but identified
in the printed Office Depot Business Sclutions Division priced catalog ("BSD
Catalog™) in circulation at the time of order placement will be priced as follows:

i Faper, toner and ink products will he priced at 2 discount of ten percent
{16%} off the price set forth.in the “Your Price” calumn in the BSD Catalog.

it Afl other products in the BSD catalog {except for the Exception Calegories
identified In subsectfon {f) beltow] will be priced at a discount of twenty
{20%) off the price set Torth in the “Your Price” column in the BSD Catalog.

. inttial pricing for Non-Corg ltems in the BSD Catalog is sef forth in Exhibit
C attached hereto. Pricing for Non-Core items in the BSD Catalog will be
updafed in February and August of each vesr during the term of the
Contract. TOPN will receive at least thirty (30) days written notice before
price adjustments bscome effective.

Copy & Print Depot Pricing. Copy & Print Depot products and services set forth on
Exhibit D shall be priced i accordance with Exbibit D, Copy & Print Depot pricing
shall be updated in February and August of each year during the term of the
Contract,

Al Other Non-Core Htems. Non«Core Hams that are not identified in subsection {c)
abkove shall not be subject to the discounts or pricing methodology otherwise set
forth in this Conftract. Rathey, prices for such ltems will be estabiished by Office
Depot in its discretion and will be presented to the Participating Agency at the
point of sale or otherwise af the time of order placement.

Exception Categories. Notwithstanding anything herein (o the contrary, products
in the foliowing categories {as such categories are identified on
www. officedepotcom} may be priced at  the price set  forth  on
www . officedepot com at the fime of the order: Technology, Custom Printing,
Fromotional Producis, and Warranties,

Pricing Adiustments. Notwithstanding any other provision of the Contract, prices
are subject to adjustment at any Hme during the term in the event of significant
demonstrable increases In costs to Office Depot resulting from changes In market




EXECUTION COPY

conditions, stock availability, energy/utliity costs and unanticipated supply chain
costs upon mutual written agreement. Office Depot shall provide TCPN with all
reasgnably reguested documentation as necessary to substantiate any price
increases,

Discontinued Froducts. Products may be discontinued at any time, without notice
to TCPN or Participating Agencies,

ADDITIONAL TERMS. The parties agree tc add the following provisions to the Contract:

a.

Delivery. The pricing set forth in this Contract includes dock and/or mailroom
delivery. Additional freight charges may apply for items exceeding 70 tbs. in weight
andior 110" in lengthiwidth, furniture, Hawaidl, Alaska and Puerto Rico orders,
special orders andior rush deliveries. Orders under $30.00 will be subject to a
$5.25 special handiing fee.

Tier | Cpportunities. Office Depot has developed a diversity purchasing initlative
{the “Tier | Program”; that can be utilized by end customers to purchase producis
and services from small businesses, minority- or women-owned suppliers angd
service disabled veteran suppliers. In the svent a Participating Agency wishes fo
purchase under the TCPN Contract hut also elects to utliize an Offlce Depot Tier 1
partner in connection with such purchases, TCPN shall permit the Participating
Agsncy to participate in Office Depot’s Tier | program, provided such participation is
in accordance with the terms of the Contract. The parties agree that the
Participating Agency shall pay a fee in addition fo the pricing offered under the
Contract in order to participate in the Tier 1 Program. The fee shall be negotiated
among the Participating Agency, the Tier | partner and Office Depot.

MNew Customers. In the event an agency sligible to purchase under the TCPN
program chooses to purchase under this Contract, Office Depot may, in it sole
discretion, offer the same or gimilar pricing that the agency was receiving
immediately prior {0 joining TCRN.

Adency Annual Volume Rebate Office Depot will pay Participsting Agencies an
annual volume rebate (“Agency Annual Volume Rebaie”) based on such
Participating Agency’s Spend, provided that the Participating Agency is not
materially delinguent in paying undisputed invoices as required under the
Contract. Agency Annual Volume Rebates shall be calculated back to doliar one.
The Agency Annual Volume Rebate shall be disbursed within slxiy (60} davs of
each anniversary of the Participating Agency's date of initial purchase under the
Contract and shall be calcuiated as follows:

‘Annual Spend. | Annual

oiume Rebate Percentage |

T$100,000+ | 1% of Annual Spend |

Goliege Bookstore Program. Colleges and universities purchasing products under
the Contract and re-seliing those products through their on-campus bookstores are
eligible to receive additional rebates {the “TCPN Bookstore Program”) in accordance
with the requirements herein. To quallfy for the TCPN Bookstore Program, a
Participating Agency shall execute a TCPN Bookstore Program Participation
Agreement in the form of Exhibit E attached hersto. Upon Office Depot’s receipt of a
fully executed TCPN Booksiore Program Participation Agreement, such Participating
Agency shall be eligible to receive quarterly rebates as set forth below {“Bookstore
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Rebates™), provided that the Parficipating Agengy is not materlally delinguent in
paving undisputed invoices as reguired under the Contract

- Quarterly TCPN Bookstore Program Spend Rebate Percentage
$35.000- 54899658 | 5%

$50,000 - §74,599.99 4%,

75,000 - $95,599.69 6%
" $100,000 - $149,999.98 8% ‘
$150,000 - $§374,599.99 0%
' $375,600.00 and above 7%

i Bookstore Rebates are calculated on Spend attrihutable fo products soid in
cennection with the TCPN Bookstore Program only.

i, Bookstore Rebates are cglculated on Spend back to the first doliar spent.

i, Bookstore Rebates shall be disbursed within sixty {80} days of the end of
each calendar gquarter based on Spend during such calendar guarter.

iv, Master Core List pricing and Custom Core List pricing shall not apply o
products sold to Participating Agencies for re-sale pursuant to the TCPR
College Bookstore Program. However, all remaining pricing provisions set
forth in the Contract shall apply o purchases made in connection with the
TCHRF Bookstore Prograr.

¥, A college or universily participating In the TCPN Bookstore Program is stil}
eligible to recelve an Agency Annual Yolume Rebate provided such college
or universlty satisfies the requirements set forth In Section 2{e} above.
However, products purchased for resale in connection with the TCPK
Bookstore Program ghafl nof be considered for purposes of caiculating
Agency Annual Volume Rebates.

3. DELETED TERME, The parties agree to delele the following terms from the Contract
a. The E-commerce incentive is delstad In its entirety {see Tab 8 of Response, Sechion 1).
b, The point-of sale discount is deleted in its entirety (see tab 8 of Response, Section 2).

Capltalized terms not otherwisg defined in this Amendment will have the same meaning as sef forth in the
Contract. Al other terms and conditions of the Contract are hereby ratified, and shall remain in full forece
and effect.  Should any conflict, whether direct or indirect, arise between this Amendment and the
Contract, this Amendment shall control in all respecis and the conflicting terms of the Contract shall be
considered of no sffect,

[SIGNATURE PAGE TO FOLLOW]
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N WITNESS WHEREOF, the parties hereto have executed this Armendiment as of the day and year
lzst shown below.

QFFICE BEPQT im}b . \ THE CQ{)BERA? VE ;’-‘uigmsme NETWORK
g '} T A

By i i 19 oy S AT

Name: John ?.-Lﬁ‘zder Name Robert A, Pechacek

Title,  Vice P?‘BSid?ﬁt 3 Title: Chief anancza% Qfﬁcer

Date: df *‘f i ag @ Date: & gﬁ!‘
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